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Amendments 



In the Claims: 



Please substitute the following claim 1 for the pending claim 1 : 



1 . (Twice amended) A compound having the Formula I 




N 





or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein 



9 



Y is ^ or R7, 

provided that when Y is R7, Ri is aminocarbonyls 

Al is N and A2 and A3 are CR2, or A3 is N\and Ai and A2 are CR2; 
Ri is selected from the group consisting an optionally substituted alkyl, amino, 
alkylthio, C(0)R8, SO2R8 , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, 3-pyrazolyl, 5- 
isoxazolyl, and 3-(l ,2,4)-triazolyl; ^ 

each R2 is selected from the group consisting of hydrogen, optionally substituted 
alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, amino, alkylamino, 
dialkylamino, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminocarbonyl, 
aralkylaminocarbonyl, alkylcarbonylamino, \ arylcarbonylamino, and 

aralkylcarbonylamino; or Ri and R2 are taken together with the carbon atoms to which 
they are attached to form a heterocyclic ring; \ 

R3, R4, R5, and R^ are independently selected from the group consisting of 
hydrogen, alkyl, alkenyl, alkynyl, halogen, haloalkyl, hyxiroxy alkyl, hydroxy, nitro, 
amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, Wylamino, thiol, acyloxy. 
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azu|o, alkoxy, carboxy, carbonylamido and alkylthiol; 
R7 is an optionally substituted alkyl; 
8 is selected from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino, 
alkylamiho, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialkylamiiioalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, Vieterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 
arylalkyl, arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 
substituted, provi^d that Rg is not OR9 when Ri is SO2R8; wherein 

R9 is selected from the group consisting of hydrogen, optionally substituted alkyl, 
and an alkali metal; and 

X is one of O, SV^H, or CH2 when Y is other than R7; or 
X is one of O, S, NH, CH2 or absent when Y is R?; 

with the provisos thk R2 is not methoxy if R5 is trifluoromethyl, is H, X is O 
and Ri is S02CH2Ph; or each\R2 is hydrogen when Ri is carboxy, X is O, Ai is N, and Y 




Please substitute the following claim 2 for the pending claim 2: 



2. (Twice Amended) A compound having the Formula II 




or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein: 
Al is N and A2 and A3 are CR2, or A3 is N and Ai and A2 are CR2; 
Ri is selected from the group consisting an optionally substituted alkyl, amino, 

alkylthio, C(0)R8, SOsRg , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, 3-pyrazolyl, 5- 

isoxazolyl, and 3-(l,2,4)-triazolyl; 
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each R2 is selected from the group consisting of hydrogen, optionally substituted 
alkyl^lkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, amino, alkylamino, 
dialkylan^o, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminocarbonyl, 
aralkylamino^bonyl, alkylcarbonylamino, arylcarbonylamino, and 

jU aralkylcarbonylamino; or Ri and R2 are taken together with the carbon atoms to which 

they are attached tojbrm a heterocyclic ring; 



R3, R4, R5, and^R^ are independently selected from the group consisting of 
hydrogen, alkyl, alkenylv^kynyl, halogen, haloalkyl, hydroxyalkyl, hydroxy, nitro, 
^ ^.^2^ amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, acylamino, thiol, acyloxy, 
azido, alkoxy, carboxy, carbonylamido and alkylthiol; and 

Rg is selected from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino, 
alkylamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialkylaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, heterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 

arylalkyl, arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 

\ 

substituted, provided that Rg is not OR9 when Ri is^S02R8; wherein 

R9 is selected from the group consisting of hydrogen, optionally substituted alkyl, 
and an alkali metal; and 

X is one of O, S, NH, or CH2; 

with the provisos that R2 is not methoxy if R5 is trifluoromethyl, R^ is H, X is O 

\ 

and Ri is S02CH2Ph; or each R2 is hydrogen when Ri is carboxy, X is O, and Ai is N. 
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Please substitute the following claim 50 for the pending claim 50: 




50. (Twice Amended) A pharmaceutical composition, comprising the compoimd 
of formula: 




or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein 



Yis 



Re 




or R7, provided that when Y is R7, Ri is 



aminocarbonyl; ^ 

Al is N and A2 and A3 are CR2; or A3 is N and^Ai and A2 are CR2; 

Ri is selected from the group consisting an optionally substituted alkyl, amino, 

alkylthio, C(0)R8, SO2R8 , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, 3-pyrazolyl, 5- 

isoxazolyl, and 3-(l,2,4)-tria2olyl; ^ 

each R2 is selected from the group consisting of hydrogen, optionally substituted 

alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl,\yano, amino, alkylamino, 

dialkylamino, alkoxy, aminocarbonyl, aikylaminocarm)nyl, arylaminocarbonyl. 



aralkylaminocarbonyl, 



alkylcarbonylamino. 



£uylcarbonylamino. 



and 



aralkylcarbonylamino; or Ri and R2 are taken together with the^carbon atoms to which 
they are attached to form a heterocyclic ring; 

R3, R4, R5, and R6 are independently selected from thAgroup consisting of 
hydrogen, alkyl, alkenyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, hydroxy, nitro, 
amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, acylamirtp, thiol, acyloxy, 
azido, alkoxy, carboxy, carbonylamido and alkylthiol; 

R7 is an optionally substituted alkyl; 

Rs is selected from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino. 
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al^lamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialwlaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, heterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 
arylalkyl\arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 
substituted\provided that is not OR9 when Ri is SO2R8; wherein 

R9 is selected from the group consisting of hydrogen, optionally substituted alkyl, 

and an alkali metal: and 

\ 

X is one of O, S, NH, or CH2 when Y is other than R7; or 

\ 

X is one of ®, S, NH, CH2 or absent when Y is R7; 

\ 

with the proviso that each R2 is hydrogen when Ri is carboxy, X is O, Ai is N, 



and Y is 



Re 




and a pharmaceutically acceptable carrier or diluent. 



Please substitute the following claim 5 1 for the pending claim 5 1 : 



51. (Twice Amended) The composition of claim 50, wherein the compound is as 

\ 

claimed in any one of claims 1, 2, 63, or 69. 



Please substitute the following claim 63 for the pending claim 63 



\ 



63. (Once Amended) A compound having the Formula I: 




"A 

or a pharmaceutically acceptable salt, prodrug or solvate^hereof, wherein: 
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Y is ^ or R7, 



provided thar^en Y is R7, Ri is aminocarbonyl; 

Al is N and A2 and A3 are CR2; or A3 is N and Ai and A2 are CR2; 

\ 

Ri is selected from the group consisting an optionally substituted alkyl, amino, 
alkylthio, C(0)R8, S^Rs , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, 3-pyrazolyl, 5- 
isoxazolyl, and 3-(l,2,4)-triazolyl; 

each R2 is selected from the group consisting of hydrogen, optionally substituted 



alkyl, alkenyl, or alkyn>dX^alogen, hydroxy, cycloalkyl, cyano, alkylamino, 
dialkylamino, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminocarbonyl, 
aralkylaminocarbonyl, and aralkylcarbonylamino; or Ri and R2 are taken together with 
the carbon atoms to which they are ati^ched to form a heterocyclic ring; 

R3, R4, R5, and Re are independently selected from the group consisting of 
hydrogen, alkyl, alkenyl, alkynyl, halogen^,^haloalkyl, hydroxyalkyl, hydroxy, nitro, 
amino, cyano, amide, carboxyalkyl, alkoxydlkyl, ureido, acylamino, thiol, acyloxy, 
azido, alkoxy, carboxy, carbonylamido and alkylthipl; 
R7 is an optionally substituted alkyl; 
R« is selected from the group consisting of allcyl, alkenyl, alkynyl, OR9, amino, 

alkylamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 

\ 

dialkylaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, heterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 
arylalkyl, arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 
substituted, provided that Rg is not OR9 when Ri is SO2R8; whereiiX 

R9is selected from the group consisting of hydrogen, optional^y^substituted alkyl, 
and an alkali metal; and 

X is one of O, S, NH, or CH2 when Y is other than R7; or 

X is one of O, S, NH, CH2 or absent when Y is R?; 

with the proviso that R2 is not methoxy if R5 is trifluoromethyl, R^ is H, X is O 
and Ri is S02CH2Ph. 
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Please substitute the following claim 68 for the pending claim 68: 



68. (Once AnS^nded) A pharmaceutical composition, comprising the compound 
of formula: 




or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein: 



Yis 



Re 




or R7, provided that when Y is R7, K\ is 



aminocarbony 1 ; 



\ 



Al is N and A2 and A3 are CR2; or A3 is^ and Ai and A2 are CR2; 

Ri is selected from the group consisting an optionally substituted alkyl, amino, 
alkylthio, C(0)R8, SOsR* , 0C(0)NH2, 2-imida2o1inyl, 2-imidazolyl, 3-pyrazolyl, 5 
isoxazolyl, and 3-(l,2,4)-triazolyl; 

each R2 is selected from the group consisting\of hydrogen, optionally substituted 
alkyl, alkenyl, or alkynyl, halogen, hydroxy, \cycloalkyl, cyano, alkylamino, 
diaikyiamino, alkoxy, aminocarbony 1, alkylaminbcarbonyl, arylaminocarbonyl, 
aralkylaminocarbonyl, and aralkylcarbonylamino; or Riband R2 are taken together with 
the carbon atoms to which they are attached to form a heterocyclic ring; 

R3, R4, R5, and R^ are independently selected from the group consisting of 
hydrogen, alkyl, alkenyl, alkynyl, halogen, haloalkyl, hydiroxyalkyl, hydroxy, nitro, 
amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, acylamino, thiol, acyloxy 
azido, alkoxy, carboxy, carbonylamido and alkylthiol; 

R7 is an optionally substituted alkyl; 

Rg is selected from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino, 
alkylamino, diaikyiamino, alkenylamino, dialkylaminoalkenyl, diall\laminoaikylamino. 
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|ialkylaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cydoalkyl, heterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 
aryl^yl, arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 
substitut^, provided that Rs is not OR9 when Ri is SOiRs; wherein 

R9 is selected from the group consisting of hydrogen, optionally substituted alkyl. 



and an alkali metal; and 



X is one^^O, S, NH, or CH2 when Y is other than R7; or 

X is one or absent when Y is R7; and a pharmaceutically 

acceptable carrier or d^ent. 




Please add the following new claims 69-71 : 



69. (New) A compoundhaving the Formula I: 





or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein 



Y is ^ or R7, 

provided that when Y is R7, Ri is aminocarbonyl; 

Al is N and A2 and A3 are CR2, or A3 is N and Ai and A2 are CR2; 
Ri is selected from the group consisting an optionally substi^ted alkyl, amino, 
alkylthio, C(0)R8, SOzRg , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl,\pyra2olyl, 5- 
isoxazolyl, and 3-(l,2,4)-triazolyl; \^ 

each R2 is selected from the group consisting of hydrogen, optionally substituted 
alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, amino, ^Ikylamino, 
dialkylamino, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminocarbonyl. 



aralkylaminocarbonyl. 



alkylcarbonylamino, 



arylcarbonylamino, 



and 
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ralkylcarbonylamino; or Ri and R2 are taken together with the carbon atoms to which 
the^are attached to form a heterocyclic ring; 

R4, R5, and R^ are independently selected from the group consisting of 
hydroge^^ alkyl, alkenyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, hydroxy, nitro, 
amino, cyano, amide, carboxyalkyl, alkoxyalkyl, ureido, acylamino, thiol, acyloxy, 
azido, alkoxy^carboxy, carbonylamido and alkylthiol; 
R7 is an o^onally substituted alkyl; 

Rg is selecte^from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino, 
alkylamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialkylaminoalkenylamin^, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, heterocycloal^yl, cycloalkylalkylamino, heterocycloalkylamino, aryl, 
arylalkyl, arylalkenyl, arylall^yl, and arylalkylamino, all of which can be optionally 
substituted, provided that Rg is n^ORg when Ri is SO2R8; wherein 

R9is selected from the grou^^ consisting of hydrogen, optionally substituted alkyl, 
and an alkali metal; and 

X is one of S, NH, or CH2 whenV is other than R7; or 

X is one of O, S, NH, CH2 or absent\when Y is R7. 



70. (New) The compoimd of claim 2 havingsthe Formula II: 




or a pharmaceutical ly acceptable salt, prodrug or solvate thereof, wherein: 
Al is N and A2 and A3 are CR2; 

Ri is selected from the group consisting an optionally substituted alkyl, amino, 
alkylthio, C(0)R8, SO2R8 , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, 3\yrazolyl, 5- 
isoxazolyl, and 3-(l,2,4)-triazolyl; 

each R2 is selected from the group consisting of hydrogen, optionally^bstituted 
alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, amino, alkylamino, 
dialkylamino, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminoc^vbonyl. 
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Ikylaminocarbonyl, alkylcarbonylamino, arylcarbonylamino, and 

araakylcarbonylamino; or Ri and R2 are taken together with the carbon atoms to which 
they ai^ attached to form a heterocychc ring; 

5, R4, R5, and R6 are independently selected from the group consisting of 
hydrogen, >^kyl, alkenyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, hydroxy, nitro, 
amino, cyano^amide, carboxyalkyl, alkoxyalkyl, ureido, acylamino, thiol, acyloxy, 
azido, alkoxy, cariboxy, carbonylamido and alkylthiol; and 

Rg is selectq^from the group consisting of alkyl, alkenyl, alkynyl, OR9, amino, 
alkylamino, dialkylarr^o, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialkylaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 

cycloalkyl, heterocycloallo^l, cycloalkylalkylamino, heterocycloalkylamino, aryl, 

\ 

arylalkyl, arylaikenyl, arylalfcynyl, and arylalkylamino, all of which can be optionally 

\ 

substituted, provided that Rg is nc^OR9 when Ri is SO2R8; wherein 

R9 is selected from the group consisting of optionally substituted alkyl and an 
alkali metal; and 

X is one of O, S, NH, or CH2; 
with the proviso that R2 is not methoxy if R5 is trifluoromethyl, R^ is H, X is O 
and Ri is S02CH2Ph. 





71 . (New) The compound of claim 2 having theJ^ormula II: 






R4 

or a pharmaceutically acceptable salt, prodrug or solvate thereof, wherein: 
A3 is N and Ai and A2 are CR2; \ 
Ri is selected from the group consisting an optionally substitutedWkyl, amino, 
alkylthio, C(0)R8, SOsRg , 0C(0)NH2, 2-imidazolinyl, 2-imidazolyl, S-p^^azolyl, 5- 
isoxazolyl, and 3-(l ,2,4)-triazolyl; \ 

each R2 is selected from the group consisting of hydrogen, optionally substituted 
alkyl, alkenyl, or alkynyl, halogen, hydroxy, cycloalkyl, cyano, amino, alkyl'amino. 




® e 
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%^ialkylamino, alkoxy, aminocarbonyl, alkylaminocarbonyl, arylaminocarbonyl, 
an^kylaminocarbonyl, alkylcarbonylamino, arylcarbonylamino, and 

aralk^^^onylamino; or Ri and R2 are taken together with the carbon atoms to which 
they are attached to form a heterocyclic ring; 

R3, R4N.R5, and R^ are independently selected from the group consisting of 
hydrogen, alkyl, al^enyl, alkynyl, halogen, haloalkyl, hydroxyalkyl, hydroxy, nitro, 
amino, cyano, amide,^earboxyalkyl, alkoxyalkyl, ureido, acylamino, thiol, acyloxy, 



azido, alkoxy, carboxy, carbonylamido and alkylthiol; and 

Rs is selected from the gi^up consisting of alkyl, alkenyl, alkynyl, OR9, amino, 



alkylamino, dialkylamino, alkenylamino, dialkylaminoalkenyl, dialkylaminoalkylamino, 
dialkylaminoalkenylamino, alkylaminoalkenyl-amino, hydroxyaminoalkenylamino, 
cycloalkyl, heterocycloalkyl, cycloalkylalkylamino, heterocycloalkylamino, aryl. 



arylalkyl, arylalkenyl, arylalkynyl, and arylalkylamino, all of which can be optionally 
substituted, provided that Rg is not OR9 when Ri is SO2R8; wherein 

R9 is selected from the group consisting of hydrogen, optionally substituted alkyl, 
and an alkali metal; and 

X is one of O, S, NH, or CH2; 

with the proviso that R2 is not methoxy if R5 is trifluorombriiyl, R^ is H, X is O 
and Ri is S02CH2Ph. 



